DELAWARE OTSEGO CORPORATION
1 Railroad Ave.
Cooperstown, New York 13326
Ph. 607 547-2555

September 26, 1990

VA4

Secretary

Interstate Commerce Commission OCT 5 -} 50 AM
12th and Constitution Ave. NW 150 9F
Washington, DC 20423 INTERSTATF feser=ar AANSRIICCINN

Dear Secretary:

Enclosed herewith is an original and one copy of the document
described below, to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code.

This document is a Release of Collateral and Termination of
Security Agreement, a secondary document, dated Q-27-92 .
The primary document to which this is connected is recorded under
Recordation No. 13440.

The names and addresses of the parties to the documents are as
follows:

The New York, Susquehanna and
Western Railway Corporation

1 Railroad Avenue
Cooperstown, New York 13326

The National Bank & Trust Co.
52 S. Broad Street, P.0. Box 351
Norwich, New York 13815

A fee of $15.00 is enclosed. Please return the original and any
extra copies not needed by the Commission for recordation to
Nathan R. Fenno, 1 Railroad Avenue, Cooperstown, New York 13326.

A short summary of the document to appear in the index follows:

Release of Collateral and Termination of
Security Agreement

athan R. Fenno

General Counsel
NRF:ksp
Enc.

(?
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NTERSTA veernm
RELEASE OF COLLATERAL AND SATISFACTIcN' fnsessrnar COMMISSInN

OF SECURITY AGREEMENT
by and between
THE NEW YORK; SUSQUEHANNA AND WESTERN RAILWAY CORPORATION
and

THE NATIONAL BANK AND TRUST COMPANY OF NORWICH

Recordation No.: 13440
Dated: q-/ 2/7 - ?@
Record and return to: Nathan R. Fenno, General Counsel

The New York, Susgquehanna and
Western Railway Corporation

1 Railroad Avenue
Cooperstown, New York 13326

Telephone No.: (607) 547-2555



THIS AGREEMENT made the /;,7 day of ﬂ, 1990, between THE

NEW YORK, SUSQUEHANNA AND WESTERN RAILWAY CORPORATION, having a
place of business at 1 Railroad Avenue, Copperstown, New York
13326 (herein called the "Mortgagor"), and THE NATIONAL BANK AND
TRUST COMPANY OF NORWICH, having a place of business at 52 S.
Broad Street, P.0O. Box 351, Norwich, New York 13815 (herein

called the "Mortgagee').

WITNESSETH

WHEREAS, the Mortgagee is the holder of a Note dated Decem-
ber 29, 1981 executed by the Mortgagor in favor of the Mortgagee;
and

WHEREAS, the Mortgagee is also the holder of a Security
Agreement dated December 29, 1981 which, as security for the
payment of the aforesaid Note grants to the Mortgagee a security
interest to all the collateral and security described therein;

and

WHEREAS Mortgagor has satisfied its obligations to Mortgagee
under said Note and Security Agreement.

NOW, THEREFORE, in consideration of the mutual promises,
covenants and agreements, the receipt of which is hereby
acknowledged, the Mortgagor and Mortgagee mutually covenant and
agree as follows: |

A. Mortgagee hereby releases the collateral security



for the repayment of the aforesaid note.

B. The Note, Security Agreement, and all other docu-

ments'executed in connection therewith are hereby satisfied and

discharged.

IN WITNESS WHEREOF, the parties have caused this Instrument
to be executed by their duly authorized officers as of the day

and year first above written.

THE NEW YORK, SUSQUEHANNA AND

ATTEST:

WESTERN RAILWAY CORPORATION

BY; _4%%é%§% /%éz;éf/ﬂ 45/1—”’/
Nathan R Fenno Wradnirartsmr=tiec B\ ), in B Btha,
Assistant Secretary Zoman Vice President
ATTEST: THE NORWICH BANK AND IUYST

COMPANY

M




- STATE OF NEW YORK )
) ss.:

COUNTY OF OTSEGO )

Oon the 9-7 SaY .t AWUJ‘—’ , 1990, before me
personally came Wkﬁeﬁgzégaﬁég , to me known, who being by m
uly sw id depose and say that he resjdes at i
% in, New York 13775; that he 1sf§ié§fﬁent of The New

York, Susquehanna and Western Railway Corporation, the corpora-
tion described in and which executed the above instrument; and
that he signed his name thereto by order of the Board of Direc-

tors of said Corporation.

“Notary Public

NATHAN R. FENNO
Notary Public, State of New York

Otsego County, No, 47

My Term Expires 3/30/@’
STATE OF NEW YORK )

) ss.:

county orFCHENALO )

on the ZOTA— day of SEFT , 1990, before me person-
ally camefZoNAn B .CLENEARDEo me known, who being by me duly sworn,
did depose and say that he resides at
Az LVILLE NY, ;
that he is \ia-FIZESIDEAST . of THE
NORWICH BANK AND TRUST COMPANY, the corporation described in and
which executed the above instrument; and that he signed his name
thereto by order of the Board of Directo of said corporation.

ter & e
J/

Notary Public 7

RICHAFD A, ERYDEN
Notsry Public, State of New York
No. 4759261 )
Qu?lified in Ulster Councty
Commizsion Expires@éh:;h 30, 1950



6. That if the collateral is to be attached to real estate, a description of the real estate is as follows:

demand of secured party furnish the latter wih a disclaimer or disclaimers. signed by all persons having an interest in the real
eslate, or any interest in the collateral which is prior to secured parly’s interest;

7. That if the collateral is of a type normally used in more than one State (such as automotive equipment, rolling stock, road
building equipment, ard the like) and debtor has a place of business in more than one State, the chief place of business of debtor is

No. and Sireet City County State

wr i left blank, is that shown al the beginning of this agreemient), and debtor will immediately netify secured party in wriling
of any change in debtor's chief place of business; and that if certificates of title are issued or outstanding with respect to any of
the collateral, debtor -will cause the interest of secured party to be properly noted thercon;

8. That no financing statement covering any collateral or any proceeds thereof is on file in any public office énd that at the ‘

request of secured party, debtor will join with secured party in executing one or more financing statements pursuant to the Uniform
Commercial Code in form satisfactory to secured party and will pay the cost of filing the same in all public offices wherever filing
is deemed by secured party to be necessary or desirable;

THAT DEBTOR AUTHORIZES SECURED PARTY TO CHECK THE PROCEEDS BOX ON THE FINANCING STATE-
MENT, BUT UNDERSTANDS THAT THIS DOES NOT GIVE DEBTOR AUTHORITY, EXPRESS OR IMPLIED, TO SELL ALL
OR ANY PART OF SAID COLLATERAL;

10. That debtor will not sell or offer to sell or otherwise iransfer the collateral or any interest therein without the written
consent of the secured party;

11 That debtor will have and maintain insurance at all times with respect to all collateral against risk of fire (including
so-called extended coverage), theft and such other risks as secured party may require, and in case of motor vehicles, collision,
containing such terms, in such form, for such periods and written by such companies as may be satisfactory to secured party, such
insurance to be payable to secured party and debtor as their interest may appear; that all policies of insurance shall provide for ten
days written minimum cancellation notice to secured party; that debtor shall furnish secured party with certificates or other evidence
satisfactory to secured party of compliance with the foregoing insurance provisions; and that secured party may act as attorney for
debtor in obtaining, adjusting, settling and cancelling such insurance and endorsing any drafts;

12. That debtor will keep the collateral and the proceeds thereof free from any adverse lien, security interest, or encumbrance
and 1n good order, repair and condition, and will not waste or destroy the collateral or any part thereof; that debtor will not use
the collateral in violation of any statute or ordinance; and that secured party may examine and inspect the collateral at any time,
wherever located;

13. That debtor will pay promptly when due all taxes and assessments upon the collateral or for its use or operation or upon
this agreement or upon any note or notes evidencing the obligations; at its option, secured party may discharge taxes, liens or
security interests or other encumbrances at any time levied or placed on the collateral; may pay for inusrance on the collateral
and may pay for the maintenance and preservation of the collateral. Debtor agrees to reimburse secured party on demand for any
payment made, or any expense incurred by secured party pursuant to the foregoing authorization.

POSSESSION OF COLLATERAL: Until default, debtor may have possession of the collateral and use it in any lawful manner
not inconsistent with this agreement and not inconsistent with any policy of insurance thereon.

ADDITIONAL SECURITY AND INSTRUMENTS: Debtor will furnish further security for said indebtedness upon the request -

of secured party, correct any informalities, execute any writter: instruments and do any other act necessary to make effective the .

purposes of this instrument.

REQUIREMENTS WHERE SECURED PARTY’S WRITTEN PERMISSION TO SELL 1S OBTAINED: 1F SECURED PARTY
HAS GIVEN WRITTEN AUTHORIZATION TO DEBTOR TO SELL ALL CR ANY PART OF THE COLLATERAL upon request of
secured party at any time, debtor will deliver to secured party Jists or copies of all accounts which are proceeds of collateral
promptly after they arise, and will deliver to secured party promptly upon receipt all proceeds of the collateral, including proceeds
of the accounts referred to above, received by debtor in the exact form in which they are received; that to evidence secured
party’s rights hereunder debtor will assign or endorse proceeds to secured party as secured party may request and secured party
shall have full power to collect, compromise, endorse, sell or otherwise deal with proceeds in its own name or that of debtor; that
thereewill be no offsets or credits against proceeds; and that secured party in its discretion may apply cash proceeds to the payment
of any obligations secured hereby or may release such cash proceeds to debtor for use in the operation of debtor’s business.

IF SECURED PARTY HAS GIVEN WRITTEN AUTHORIZATION TO DEBTOR TO SELL ALL OR ANY PART OF THE
COLLATERAL, with respect to proceeds in the form of accounts, secured party may at any time notify account debtors that the
accounts have been assigned to secured party and shall be paid to secured party; and that upon request of secured party at any.
time debtor will so notify such account debtors and will indicate on all invoices to such account debtors that the accounts are
payable to secured party.

- DEFAULT: Debtor shall be in default under this agreement upon the happening of any of the following events or conditions:

1. default in the payment or performance of any obligation, covenant or liability contained or referred to herein or in

any note evidencing the same;

2. any warranty, representation or statement made or furnished to secured party by or on behalf of debtor proves to have

been false in any material respect when made or furnished,

3. any event which results in the acceleration of the maturity of the indebtedness of debtor to others under any indenture,

agreement or undertaking; :

4. loss, theft, damage, destruction, sale or encumbrance to or of any of the collateral, or the making of any levy, seizure

or attachment thereof or thereon;

5. death, dissolution, termination of existence, insolvency, business failure, appointment of a receiver of any part of the

property of, assignment for the benefit of creditors by, or the commencement of any proceeding under any bankruptcy

or insolvency laws by or against debtor or any guarantor or surety for debtor. -

REMEDIES: Upon such default and at any time thereafter secured party may declare all obligations secured hereby immediately ,
due and payable and shall have the remedies of a secured party under the Uniform Commercial Code. Secured party may require
debtor to assemble the collateral and make it available to secured party at a place to be designated by secured party which is.
reasonably convenient to both parties. Unless the collateral is perishable or threatens to decline speedily in value, or is of a type
customarily sold on a recognized market, secured party will give debtor reasonable notice of the time and place of any public
sale thereof or of the time after which any private sale or any other intended disposition thereof is to be made. The requirements
of reasonable notice shall be met if such notice is mailed, postage prepaid, to the address of debtor shown at the beginning of this -
- agreemnent at ieast-five-davs before the—tinte~6i~sale -oF dispGsition. ~ Expenses of re-taking, holding, preparing for sale, selling, or”
the like shall include secured party’s reasonable attorney’s fees and legal expenses.

MISCELLANEQUS: No waiver by secured party of any default shall operate as a waiver of any other default or of the same
default on a future occasion.

¥ All rights of secured party hereunder shall inure to the benefit of its successors and assigns; and all obligations of debtor
shull bind his heirs, executors, or administrators, or his or its successors or assigns. If there be more than one debtor, their obliga-
tions hereunder shall be joint and several.

f This agreement shall become effective when it is signed by debtor.

No modification, recision, waiver, release or amendment of any provision of this security agreement shall be made except by
a written agreement subscribed by debtor and by secured party.

The law governing this secured transaction shall be that of the State of New York in force at the date of this security agreement.

DEBTOR IRREVOCABLY AUTHORIZES SECURED PARTY, ITS SUCCESSORS OR ASSIGNS TO FILE A FINANCING
STATEMENT OR STATEMENTS SIGNED BY SECURED PARTY ONLY.

New York Susguehanna & Western Dclavare Otsepo Corp.

THE NATIONAL BANK AND Bailwuy
TRUST COMPANY OF NORW]

Secured
T

By: [

»

r

-y

SN -
Fres: dond ®
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. CONDITIONAL SALE AGREEMENT dated as of
January 1, 1982, among each of GREENVILLE
STEEL CAR COMPANY, a Pennsylvania corporation,
THE MAXSON CORPORATION , a Minnesota cor-
poration (collectively "Builders" or severally
"Builder" or collectlvely or severally "Vendor"
as the context may requlre, all as more par- '
ticularly set forth in Article 1 hereof), and
N ; THE CONNECTICUT BANK AND TRUST COMPANY, a
' -~ Connecticut banking corporation, acting not. in .
- its individual capacity but solely as Trustee_
. ("Trustee") under a Trust Agreement dated as
of the date hereof ("Trust Agreement") with
GENERAL ELECTRIC CREDIT CORPORATION ("Ownexr").

The Builders severally agree to construct, sell and
deliver to the Trustee, and the Trustee agrees to purchase,
subject to the terms and conditions hereof, the equipment
described in Annex B hereto ("Equipment").

The Trustee is entering into a lease with THE
PITTSBURGH AND LAKE ERIE RAILROAD COMPANY, a Delaware corpora-
tion ("Lessee") in substantially the form annexed hereto as
Annex C ("Lease").

MANUFACTURERS HANOVER TRUST COMPANY ("Assignee"),
is acting as agent for an institutional investor (together
with any assignees, "Investors") pursuant to a Participation
Agreement dated as of the date hereof ("Participation
Agreement") among the Lessee, the Assignee, the Trustee,
the Owner and such investor.

NOW, THEREFORE, in consideration of the mutual
promises and agreements hereinafter set forth, the parties
hereto do hereby agree as follows:

ARTICLE 1. ASSIGNMENT; DEFINITIONS

1.1. Contemplated Sources of Purchase Price;
Assignment. The parties hereto contemplate that the Trustee
will furnish 40% of the Purchase Price (as defined in
paragraph 4.1 hereof) of the Equipment and that an amount




e

equal to the balance of such Purchase Price shall be paid to
the appropriate Builder by the Assignee pursuant to an
Agreement and Assignment dated as of the date hereof ("CSA
Assignment"”) among the Builders and the Assignee.

3

l.2. Lease Assignment. The Trustee will assign to
the Vendor, as security for the payment and performance of
all the Trustee's obligations hereunder, all right, title,
and interest of the Trustee in and to the Lease, pursuant to
an Assignment of Lease and Agreement in substantially the
form of Annex D hereto ("Lease Assignment"), and the Lessee
shall acknowledge and consent thereto pursuant to a Consent
and Agreement substantially in the form attached to the Lease:
Assignment ("Consent").

1.3. Meaning of "Builder" and "Vendor". The term
"Builder", whenever used in this Agreement, means, both
before and after any assignment of its rights hereunder,
the party hereto which has manufactured the Equipment to
be constructed and sold hereunder and any successor oOr
successors for the time being to its manufacturing properties
and business., The term "Vendor", whenever used in this
Agreement, means, before any such assignment, the Builder or
Builders, and, after any such assignment, both any assignee
or assignees for the time being of such particular assigned
rights, as regards such rights, and also any assignor as
regards any rights hereunder that are retained or excluded
from any assignment. Any reference herein to this Agreement
or any other agreement shall mean said agreement and all
amendments and supplements hereto or thereto then in effect.

The rights and obligations of the Builders under
this Agreement are several in accordance with their interests @
and not joint. Accordingly, whenever this Agreement, by
the use of such designation as "the Vendor", "such Builder"
or other similar term, confers a right or imposes an obliga-
tion upon a corporation manufacturing and selling equipment *
hereunder, such right or obligation shall be construed to
accrue to or to be enforceable against only the specific
corporation furnishing the units of Equipment giving rise
to such right or obligation and its successors as herein
provided.
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ARTICLE 2. CONSTRUCTION AND SALE

Pursuant to this Agreement, each Builder shall
construct its Equipment at its plant described in Annex B
hereto, and will conditionally sell and deliver its Equipment
to the Trustee, and the Trustee will purchase from such
Builder and accept delivery of and pay for such Equipment,
each unit of which shall be constructed in accordance with
the specifications referred to 'in Annex B hereto and. in
accordance with such modifications thereof as may be agreed
upon .in writing between the Builder, the Trustee and the
Lessee (which specifications and modifications, if any, are

‘hereinafter called "Specifications"). Each Builder repre- .
sents and warrants that (i) the design, quality and component

parts of each unit of its Equipment to be delivered by such
Builder under this Agreement shall conform, on the date of
delivery and acceptance thereof, to all Department of Trans-
portation and Interstate Commerce Commission requirements and
specifications and to all standards, if any, recommended by
the Association of American Railroads reasonably interpreted
as being applicable to railroad equipment of the character

of such unit and (ii) each such unit will be new railroad
equipment.

ARTICLE 3. INSPECTION AND DELIVERY

3.1, Place of Delivery. Each Builder will deliver
its Equipment to the Trustee at the place or places specified
in Annex B hereto (or if Annex B does not specify a place or
places, at the place or places designated from time to time
by the Trustee), freight charges and storage charges, if any,
prepaid, in accordance with the delivery schedule set forth
in Annex B hereto; provided, however, that no delivery of any
unit of Equipment shall be made until this Agreement and the
Lease have been filed pursuant to 49 U.S.C. § 11303 and that
no Builder shall have any obligation to deliver any unit of
Equipment hereunder subsequent to the commencement of any
proceedings specified in clauses (c) or (d) of paragraph 16.1
hereof; subsequent to the occurrence of any event of default
(as described in paragraph 16.1 hereof), or event which, with
the lapse of time and/or demand, could constitute such an
event of default. Each Builder agrees not to deliver any
unit of its Equipment hereunder following receipt of written
notice from the Trustee or the Assignee of the commencement
of any such proceedings or the occurrence of any such event,
as aforesaid until such time as such written notice may be
canceled by a further written notice.

Cc-3



3.2. Force Majeure. Each Builder's obligation
as to time of delivery is subject, however, to delays
resulting from causes beyond such Builder's reasonable
control, including but not limited to acts of God, acts of .
government such as embargoes, priorities and allocations,
war or war conditions, riot or civil commotion, sabotage,
strikes, differences with workmen, accidents, fire, flood, -
explosion, damage to plant, equipment or facilities, delays
in receiving necessary materials or delays of carrlers or
subcontractors. :

7

3.3. Exclusion of Equipment. Any Equipment not
delivered pursuant to paragraph 3.1 hereof and any Equipment
not delivered and accepted hereunder on or before June 1,
1982, shall be excluded from this Agreement, and the Trustee
shall be relieved of its obligation to purchase and pay for
such Equipment. If any Equipment shall be excluded herefrom
pursuant to the preceding sentence, the affected parties
hereto shall execute an agreement supplemental hereto limiting
this Agreement to the Equipment not so excluded herefrom.

In the event of any such exclusion of any unit of Equipment
herefrom pursuant to the foregoing provisions of this para-
graph 3.3 or pursuant to paragraph 4.1 hereof, or in the
event the Trustee is relieved of its obligation hereunder to
accept or pay for any or all units of Equipment in accordance
with the terms and conditions hereof for any reason whatso-
ever, the Lessee will be obligated pursuant to Paragraph 1

of the Participation Agreement to accept all such units
completed and delivered by the Builder of such units and to
pay the full purchase price therefor when due, all in accor-
dance with the terms of its prior contractual arrangements
with such Builder relating to the Equipment ("Purchase
Order"), the Trustee will reassign, transfer and set over to
such Builder all the right, title and interest of the Trustee
in and to the units so excluded and the Purchase Order to -
the extent relating thereto, and the Trustee shall have no

further obligation or liability in respect of units so

excluded.

>

3.4. Inspection. During construction, the Equip-
ment shall be subject to inspection and approval by the
authorized inspectors of the Trustee (who may be employees of
the Lessee), and each Builder shall grant to such authorized
inspectors reasonable access to its plant. Each Builder
agrees to inspect the materials used in the construction of

C-4
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the Equipment in accordance with the standard quality control-

practices of such Builder. Upon or after completion of each
unit or of a number of units of the Equipment, such unit or
units shall be presented to . an inspector of the Trustee for
inspection at the place specified for delivery of such unit

"or units, and if each such unit conforms to the Spec1f10a—‘ ,
- tions and requirements and standards applicable thereto, such

inspector or an authorized representative of the Trustee (who
may be an employee of the Lessee) shall exedute and deliver
to the Builder of such un1ts a certlflcate of acceptance
("Certlflcate of Acceptance") statlng that such unit or units
have been 1nspected and accepted on behalf of the Trustee and
are marked in accordance with paragraph 10.1 hereof; provided,
however, that the Builder of such units shall not thereby be

relieved of its warranty referred to in paragraph 14.4 hereof.

By § 2 of the Lease, the Trustee is appointing the Lessee
its agent to inspect and accept delivery of the Equipment.
Acceptance of any unit of Equipment by the Lessee (or its
employees or agents, as aforesaid) pursuant to § 2 of the
Lease shall be deemed to be acceptance of such unit by the
Trustee.

3.5. Builder's Responsibilities After Delivery.
On delivery by a Builder hereunder of units of Equipment
and acceptance of each such unit hereunder at the place
specified for delivery, such Builder shall have no further
responsibility for, nor bear any risk of, any damage to or
the destruction or loss of such unit; provided, however, that

such Builder shall not thereby be relieved of its warranty

referred to in paragaph 14.4 hereof.

ARTICLE 4. PURCHASE PRICE AND PAYMENT

4.1. Meaning of "Purchase Price"; Exclusion of
Units. The base price or prices per unit of the Equipment
are set forth in Annex B hereto. Such base price or prices
are subject to such increase or decrease as may be agreed
to by the Builder thereof, the Trustee and the Lessee. The
term "Purchase Price" as used herein shall mean the base
price or prices as so increased or decreased as set forth in
the invoice of the Builder thereof delivered to the Trusteé
and, if the Purchase Price is other than the base price or
prices set forth in said Annex B, the invoice or invoices
shall be accompanied by, or have endorsed thereon, the agree-
ment or approval of the Lessee and the Trustee (such invoice
or invoices being hereinafter called "Invoices"). If on any




Closing Date the aggregate Purchase Price of Equipment for
which settlement has theretofore been and is then being made
would, but for the provisions of this sentence, exceed the
Maximum Purchase Price specified in Item 5 of Annex A hereto,
the Builder thereof (and any assignee of such Builder) will
enter into an agreement excluding from this Agreement such
unit or units of Equipment then proposed to be settled for
and specified by the Trustee and the ‘Lessee, as will, after
giving effect to such exclusion, reduce such aggregate
Purchase Price to not more than said Maximum Purchase Price
"and the Trustee shall have no further obligation or liability
in respect of the units so excluded.

4.2, Designation of Equipment; Settlement and
Closing Dates. The Equipment shall be settled for in such
number of Groups of Equipment as is provided for in Item 2 of
Annex A hereto. The term "Closing Date" with respect to any
Group shall be such date as is specified by the Lessee by six
days' notice thereof with the concurrence of the Lessee, the
Assignee and the Builder of such Group, but in no event shall
such date be later than June 1, 1982, Such notice shall
specify the aggregate Purchase Price of such Group and a copy
thereof shall be sent by the Lessee to the Builder of such
Group, the Assignee, the Trustee and the Owner. The term
"Group", as used herein, shall mean the group of units of
Equipment being settled for on any Closing Date. The place
of each closing shall be determined by mutual agreement among
the parties hereto. At least five business days prior to
.the Closing Date with respect to a Group of Equipment, the -
Builder of such Group shall present to the Trustee, the
Lessee and the Owner the Invoices for the Equipment to be
settled for. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Pittsburgh, Pennsylvania,
Hartford, Connecticut, or New York, New York, are authorized
or obligated to remain closed.

4.3. 1Indebtedness of Trustee to Vendor. Subject
to the terms of this Agreement, the Trustee hereby acknowl-
edges itself to be indebted to the Vendor in the amount of,
and hereby promises to pay in immediately available funds
to the Vendor at such place as the Vendor may designate, the
Purchase Price of the Equipment, as follows:

(a) on the Closing Date with respect to each Group
an amount equal to 40% of the aggregate Purchase
Price of the units of Equipment in such Group; and

C-6
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(b) in 30 semiannual installments, as hereinafter
provided, an amount equal to the aggregate Purchase
Price of the units of Equipment for which settlement is
then being made, less the aggregate amount paid or pay-
able with respect thereto pursuant to subparagraph

' (a) of this paragraph (the portion of the Purchase Frice
payable under this subparagraph (b) belng herelnafter
called "CSA Indebtedness").

, v 4.4, CsA Indebtedness- Payment Dates; Interest.
(1)  The installments of the CSA Indebtedness shall be pay-
able semiannually on June 1 and December 1l.in each year,
commencing December 1, 1982, to and including June 1, 1997,
each such date being hereinafter called a "Payment Date".
The unpaid balance of the CSA Indebtedness shall bear inter-
est from the Closing Date in respect of which such Indebted-
ness was incurred at the rate of 15-7/8% per annum. Interest
on the unpaid balance of the CSA Indebtedness shall be pay-
able to the extent accrued on June 1, 1982, and on each Pay-
ment Date thereafter. The amounts of CSA Indebtedness pay-
able on each Payment Date shall be calculated so that the
amount and allocation of principal and interest payable on
each Payment Date shall be substantially in proportion to the
amount and allocation of principal and interest on such
Payment Date set forth in Schedule I hereto (subject to the
provisions of Article 7 hereof) and the aggregate of such
installments of principal shall completely amortize the CSA
Indebtedness at maturity. The Trustee will furnish to the
Vendor and the Lessee promptly after the last Closing Date
a schedule, in such number of counterparts as shall be
requested by the Vendor, showing the respective amounts of
principal and interest payable on each Payment Date.

(2) If any of the dates for payment of principal
or interest is not a business day, such payment shall be
payable on the next business day.

4,5. Calculation of Interest. Interest under this
Agreement shall be calculated on the basis of a 360-day year
of 12 30-day months except that interest payable on June 1,
1982, shall be computed on an actual elapsed day, 365- day
year, basis. .

4,6. Penalty Interest. The Trustee will pay
interest, to the extent legally enforceable, at the rate
of 16-7/8% per annum ("Penalty Rate") upon all amounts
remaining unpaid after the same shall have become due and
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payable pursuant to the terms héreof or such lesser amount
as shall be legally enforceable, anything herein to the
contrary notwithstanding.

4.7. Currency of Payment. All payments provided
for in this Agreement shall be made in such coin or currency
of the United States of America as at the time of payment
shall be legal tender for the payment of public and private
debts., Except as provided in Article 7, the Trustee shall
not have the privilege of prepaying any portion of the CSA
Indebtedness prior to the date it becomes due.

4,8. Liability of Trustee Limited to "Income and
Proceeds from Equipment". Notwithstanding any other provision
of this Agreement (including, but not limited to, any provi-
sion of Articles 6, 16 and 17 hereof, except as set forth in
this paragraph 4.8), but not limiting the effect of Article
22 hereof, the liability of the Trustee or any assignee of
the Trustee for all payments to be made by it under this
Agreement, with the exception only of the interest payment
due on June 1, 1982, the payments to be made pursuant to
paragraph 4.3(a) hereof and payments to be made pursuant to
the proviso to paragraph 13.3 hereof, shall not exceed an
amount equal to, and shall be payable only out of, the
"income and proceeds from the Equipment", and such payments
shall be made by the Trustee only to the extent that the
Trustee or any assignee of the Trustee shall have actually
received sufficient "income and proceeds from the Equipment"
to make such payments. Except as provided in the preceding
sentence, the Trustee shall not have any liability to make
any payments under this Agreement whatsoever except from the
"income and proceeds from the Equipment" to the extent
actually received by the Trustee or any assignee of the
Trustee. In addition, the Vendor agrees that the Trustee -

(1) makes no representation or warranty as to, and
is not responsible for, the due execution, validity,
sufficiency or enforceability of the Lease, insofar as
it relates to the Lessee (or any document relative
thereto) or of any of the Lessee's obligations there-
under, and

(1i) shall not be responsible for the performance
or observance by the Lessee of any of its agreements,
representations, indemnities, obligations or other
undertakings under the Lease; it being agreed that as
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to all such matters the Vendor will look solely to the
Vendor's rights under this Agreement against the Equip-
ment and to the Vendor's rights under the Lease and the
Lease Assignment against the Lessee and the Equipment.

~As used herein the term "income ‘and proceeds from the Equip-
ment" shall mean '

, (i) if one of the events of default specified in"
paragraph 16.1 hereof shall have occurred and while'it
" 'shall be -continuing, so much of the following amounts as
~are indefeasibly received by the Trustee or any assignee
of the Trustee at any time after any such event and ‘
during the continuance thereof: (a) all amounts of
rental and amounts in respect of a Casualty Occurrence
(as defined in § 7 of the Lease) paid for or with
respect to the Equipment pursuant to the Lease and any
and all other payments received under § 13 or any other
provision of the Lease (except any amounts payable to
the Owners or to the Trustee in its individual or
fiduciary capacity pursuant to §§ 6 and 12 of the Lease)
and (b) any and all payments or proceeds received for or
with respect to the Equipment as the result of the sale,
lease or other disposition thereof, after deducting all
costs and expenses of such sale, lease or other disposi-
tion, and : '

(ii) at any other time only that portion of the
amounts referred to in the foregoing clauses (a) and (b)
(not including amounts paid by the Lessee to the Trustee
as reimbursement of sums paid by the Trustee on account
of prior defaults under § 13.1(A) of the Lease) as are
indefeasibly received by the Trustee or any assignee of
the Trustee and as shall equal the portion of the CSA
Indebtedness (including prepayments thereof required in
respect of a Casualty Occurrence) and/or interest
thereon due and payable on the date such amounts were
required to be paid pursuant to the Lease or as shall
equal any other payments then due and payable under this
Agreement;

it being understood that "income and proceeds from the Equip-
ment" shall in no event include amounts referred to in the
foregoing clauses (a) and (b) which were received by the
Trustee or any assignee of the Trustee prior to the exis-
tence of such an event of default which exceeded the amounts
required to discharge that portion of the CSA Indebtedness
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(including prepayments thereof required in respect of a

Casualty Occurrence) and/or interest thereon due and payable 4 -
on the date on which amounts with respect thereto received by
the Trustee or any assignee of the Trustee were required to
be paid to it pursuant to the Lease or which exceeded any -
other payments due and payable under this Agreement at the
time such amounts were payable under the Lease. Nothing
contained herein limiting the liability of the Trustee shall
“derogate from the right of the Vendor to proceed against the
Equipment as provided for herein for the full unpaid Purchase
Price of the Equipment and interest thereon and all other
payments and obligations hereunder. Notwithstanding anything
to the contrary contained in Article 16 or 17 hereof, the
Vendor agrees that in the event it shall obtain a judgment
against the Trustee for an amount in excess of the amounts
payable by the Trustee pursuant to the limitations set forth
in this paragraph, it will, accordingly, limit its execution
of such judgment to amounts payable pursuant to the limita-
tions set forth in this paragraph and cause such judgment to
be marked satisfied as to all amounts in excess of such
limitations.

ARTICLE 5. SECURITY INTEREST IN THE EQUIPMENT

5.1. Vendor To Retain Security Interest; Acces-
sions Are Part of Equipment. The Vendor shall and hereby
does retain a security interest in the Equipment until the
Trustee shall have made all its payments under this Agreement
and shall have kept and performed all its agreements herein
contained, notwithstanding any provision of this Agreement
limiting the liability of the Trustee and notwithstanding
the delivery of the Equipment to and the possession and use
thereof by the Trustee and the Lessee as provided in this
Agreement and the Lease. Such retention of security interest
is solely to secure performance by the Trustee of its obliga- *
tions under this Agreement (without regard to any provision
of this Agreement limiting the liability of the Trustee), e
and, subject thereto, ownership of the Equipment shall be and
remain in the Trustee subject to such performance. Any and
all parts installed on and additions and replacements made to
any unit of the Equipment (i) which are not readily removable
without causing material damage to such unit, (ii) the cost
of which is included in the Purchase Price of such unit or
(iii) which are required for the operation or use of such
unit by the Association of American Railroads and/or the
Interstate Commerce Commission, the United States Department
of Transportation or any other applicable regulatory body,

4(’.‘)
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shall constitute accessions to the Equipment'and shall be
subject to all the terms and conditions of this Agreement and
included in the term "Equipment“ as used in this Agreement.

| 5.2. Obllgatlons Upon. Payment of CSA Indebtedness.
Except as otherwise specifically provided in Article 7. '
hereof, when and only when the Vendor shall have been paid-

‘the full indebtedness in respect of the Purchase Price of the_

Equipment, together with interest and all other payments as

" herein provided, absolute right to the possession of, title

to and property in the Equipment.shall pass to and vest 'in

" the Trustee without further transfer or action on the part
- of the Vendor or the Trustee. However, the Vendor, if so
- requested by the Trustee at that time, will (a) execute an

instrument releasing its security interest in the Equipment
and transferring such interest to the Trustee or upon its
order, free of all liens, security interests and other encum-
brances created or retained hereby and deliver such instru-
ment to the Trustee at its address referred to in Article

21 hereof, (b) execute and deliver at the same place, for
filing, recording or depositing in all necessary public
offices, such instrument or instruments in writing as may be
necessary or appropriate in order then to make clear upon the
public records the title of the Trustee to .the Equipment and
(c) pay to the Trustee any money paid to the Vendor pursuant
to Article 7 hereof and not theretofore applied as therein
provided. The Trustee hereby waives and releases any and
all rights, existing or that may be. acquired, in or to the
payment of any penalty, forfeit or damages for failure to
execute and deliver such instrument or instruments or to file
any certificate of payment in compliance with any law or
statute requiring the filing of the same, except for failure
to execute and deliver such bill or bills of sale or instru-
ment or instruments or to file such certificate within a
reasonable time after written demand by the Trustee.

ARTICLE 6. TAXES

6.1. General Tax Indemnification. Whether or not
any of the transactions contemplated hereby are consummated,
the Trustee agrees to pay, and to indemnify and hold the
Vendor harmless from, all Taxes (as defined in § 6 of the
Lease); excluding, however: (1) Taxes of the United States
or any state or political subdivision thereof and (if
and to the extent that any person indemnified hereunder is
entitled to a credit therefor against its United States




Federal income taxes) of any foreign country or subdivision
thereof, imposed on or measured solely by the net income or
excess profits of the Vendor, or franchise taxes to the
extent measured by gross receipts or net income based on .
‘'gross receipts of the Vendor, or gross receipts taxes other

than gross receipts taxes in the nature of sales or use

taxes, and other than Taxes arising out of or imposed in

respect of the receipt of indemnification payments pursuant

to this Agreement, provided that such Taxes of any foreign
country or subdivision thereof incurred as a result of the
indemnified party being taxed by such foreign country or
subdivision on its worldwide income without regard to the
transactions contemplated by this Agreement shall be excluded
whether or not the indemnified party is entitled to a credit
against its United States Federal income taxes; (ii) any

Taxes imposed on or measured by any fees or compensation

received by the Vendor; and (iii) Taxes which are imposed on

or measured solely by the net income of the Vendor if and to

the extent that such Taxes are in substitution for or reduce

the Taxes payable by any other person which the Trustee has-

not agreed to pay or indemnify against pursuant to this

Article 6; provided, however, that the Trustee shall not be
required to pay any Taxes during the period the Trustee (or

the Lessee on behalf of the Trustee) may be contesting the

~same in the manner provided in paragraph 6.2 hereof.

O\t
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6.2. Claims; Contests; Refunds. If claim is made
against the Vendor for any Taxes indemnified against under
this Article 6, the Vendor shall promptly notify the Trustee.
If reasonably requested by the Trustee in writing, the Vendor
shall, upon receipt of any indemnity satisfactory to it for
all costs, expenses, losses, legal and accountants' fees and .
disbursements, penalties, fines, additions to tax and inter-
est, and at the expense of the Trustee, contest in good faith
the validity, applicability or amount of such Taxes by (a)
resisting payment thereof if possible, (b) not paying the
same except under protest, if protest is necessary and s
proper, and (c) if payment is made, using reasonable efforts
to obtain a refund thereof in appropriate administrative or
judicial proceedings, or both. The Trustee may also contest,
at its own expense, the validity, applicability or amount of
such Taxes in the name of the Vendor; provided that no
proceeding or action relating to such contest shall be
commenced (nor shall any pleading, motion, brief or other
paper be submitted or filed in the name of the Vendor in any
such proceeding or action) without the prior written consent
of the Vendor. 1If the Vendor shall obtain a refund of all or
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any part of such Taxes previously reimbursed by the Trustee

in connection with any such contest or an amount representing
interest thereon, the Vendor shall pay the Trustee the amount .
of such refund or interest net of expenses; provided, however,
that no event of default set forth in paragraph 16.1 hereof
and no event which with notice or lapse of time or both would
constitute such an event of default shall have occurred and

be continuing.

6.3. Reports or Returns. In case any report or
return is required to be made with respect to any obligation
of the Trustee under or arising out of this Article 6, the
Trustee shall either make such report or return in such
manner as will show the interests of the Vendor in the Equip-
ment or shall promptly notify the Vendor of such requirement
and_shall make such report or return in such manner as shall
be satisfactory to the Vendor. All costs and expenses
(including legal and accountants' fees) of preparing any such
return or report shall be borne by the Trustee.

6.4. Survival. All of the obligations of the
Trustee under this Article 6 shall survive and continue,

‘notwithstanding payment in full of all other amounts due

under this Agreement.

ARTICLE 7. MAINTENANCE AND CASUALTY OCCURRENCES

7.1. Maintenance. The Trustee shall, at its own
cost and expense, maintain and keep each unit of the Equip-
ment as set forth in § 11.1 of the Lease.

7.2. Casualty Occurrences. In the event that
any unit of Equipment shall suffer a Casualty Occurrence (as
defined in § 7 of the Lease), the Trustee shall, promptly
after it shall have received notice from the Lessee or has
otherwise been informed that such unit has suffered a Casu-
alty Occurrence, cause the Vendor to be fully informed in
regard thereto. On the next succeeding Casualty Payment Date
(as defined in § 7 of thé Lease) after such notice from the
Lessee has been received, the Trustee shall, subject to the
limitations contained in paragraph 4.8 hereof, pay to the
Vendor a sum equal to the Casualty Value (as defined in
paragraph 7.3 hereof) of such unit suffering a Casualty
Occurrence as of such Casualty Payment Date, together with an
amount equal to accrued interest thereon. The Trustee shall
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file, or cause to be filed, with the Vendor a certificate
setting forth the Casualty Value of such unit. Any money
paid to the Vendor pursuant to this paragraph shall be
applied on such Casualty Payment Date to prepay, without
penalty or premium, ratably in accordance with the unpaid
balance of each installment, the CSA Indebtedness, together
with all interest accrued on the portion of the CSA Indebted-
ness being prepaid. The Trustee shall promptly cause to be
furnished to the Vendor and the Lessee a revised schedule of
payments of principal and interest thereafter to be made, in
such number of counterparts as the Vendor and the Lessee may
request, calculated as provided in paragraph 4.4 hereof.

7.3. Casualty Value., The Casualty Value of each
unit of*the Equipment suffering a Casualty Occurrence shall
be deemed to be that portion of the original Purchase Price
thereof referred to in paragraph 4.3(b) hereof remaining
unpaid on the date as of which such Casualty Value shall be
determined (without giving effect to any prepayment or
prepayments theretofore made under this Article with respect
to any other unit). For the purpose of this paragraph,
each payment of the Purchase Price made pursuant to Article 4
hereof shall be deemed to be a payment with respect to each
unit of Equipment in like proportion as the original Purchase
Price of such unit bears to the aggregate original Purchase
Price of all the Equipment.

7.4, Obligations upon Payment. Upon payment by
the Trustee to the Vendor of the Casualty Value of any
unit of the Equipment having suffered a Casualty Occurrence,
absolute right to the possession of, title to and property in
such unit shall pass to and vest in the Trustee, without
further transfer or action on the part of the Vendor or the
Trustee, and the provisions of the second and third sentences
of paragraph 5.2 hereof shall apply.

L]

ARTICLE 8. INSURANCE PROCEEDS AND CONDEMNATION PAYMENTS

The Trustee will cause the Equipment to be insured
to the extent required by § 7.7 of the Lease. If the Vandor
shall receive any insurance proceeds or condemnation payments
in respect of any units suffering a Casualty Occurrence, the
Vendor shall promptly pay such insurance proceeds or condem-
nation payments to the Trustee; provided, however, that no
event of default shall have occurred and be continuing
hereunder and the Trustee shall have made payment of the
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Casualty Value of such units, together with accrued interest
thereon, to the Vendor. All insurance proceeds received by
the Vendor in respect of any unit of Equipment not suffering
a .Casualty Occurrence shall be paid to the Trustee upon proof
satisfactory to the Vendor that any damage to such unit in
respect of which such proceeds were paid has been fully
repaired; provided, however, that no event of default shall
have occurred and be continuing hereunder.

ARTICLE 9. REPORTS AND INSPECTIONS

On or before March 31 in each year, commencing with
the year 1983, the Trustee shall, subject to the provisions
of Article 22 hereof, cause to be furnished to the Vendor an
accurate statement to the effect set forth in § 8 of the
Lease. The Vendor shall have the right, by its agents, to
inspect the Equipment and the Trustee's and the Lessee's
records with respect thereto at such reasonable times as the

Vendor may request during the term of this Agreement.

ARTICLE 10. MARKING OF EQUIPMENT

10.1. Marking of Equipment. The Trustee will
cause each unit of the Equipment to be kept numbered and
marked as provided in § 5 of the Lease. The Trustee will
not permit the identifying number of any unit of the Equip-
ment to be changed except in accordance with a statement of
new number or numbers to be substituted therefor, which
statement previously shall have been filed with the Vendor
and filed, recorded and deposited by or on behalf of the
Trustee in all public offices where this Agreement shall
have been filed, recorded and deposited.

10.2. ©No Designations of Ownership. Except as
provided in paragraph 10.1 hereof, the Trustee will not
allow the name of any person, association or corporation
to be placed on any unit of the Equipment as a designation
that might be interpreted as a claim of ownership; provided,
however, that the Equipment may be lettered with the names or
initials or other insignia customarily used by the Lessee or
its affiliates.
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ARTICLE 11. COMPLIANCE WITH LAWS AND RULES
During the term of this Agreement, the Trustee will L i
comply, and will cause every lessee or user of the Equipment
to comply, in all respects (including, without limitation, .
with respect to the use, maintenance and operation of the
Equipment) with all Applicable Laws (as defined in § 10 of
the Lease), and in the event that such Applicable Laws
require any alteration, replacement or addition of or to any
part on any unit of the Equipment, the Trustee will or will
cause the Lessee to conform therewith at no expense to the
Vendor; provided, however, that the Trustee or the Lessee
may, in good faith, contest the validity or application of
any such Applicable Laws in any reasonable manner which does
not, in the opinion of the Vendor, adversely affect the
property or rights of the Vendor under this Agreement.

ARTICLE 12. POSSESSION AND USE

12.,1. Possession and Use  of Equipment by Trustee.
The Trustee, so long as an event of default shall not have
occurred and be continuing under this Agreement, shall be

A : ;
" entitled, from and after delivery of the Equipment by a

Builder to the Trustee, to the possession of the Equipment
and the use thereof, but only upon and subject to all the

R
Y
4 terms and conditions of this Agreement.
oY
5 12.2. Lease Permitted; Lease Subordinate; No
o Amendment or Termination. The Trustee simultaneously with
N the execution hereof is leasing the Equipment to the Lessee
° as provided in the Lease, and the rights of the Lessee and
5 _  its permitted assigns under the Lease shall, except as >
Y provided in'§ 15.223f the Lease, be subordinated and junior

in rank to the rights, and shall be subject to the remedies,

The Lease shall not be "

of the Vendor under this Agreement.
amended in any material respect or terminated (except in
accordance with § 4 thereof) without the prior written
consent of the Vendor. ,

AGAINST LIENS

The Trustee

ARTICLE 13. PROHIBITION
13.1. Trustee To Discharge Liens.
will pay or discharge any and all sums claimed by any party
from, through or under the Trustee or its successors or
assigns which, if unpaid, might become a lien, charge or
security interest on or with respect to the Equipment, or
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any unit thereof or the interest of the Vendor therein or the
Vendee's interest in the Lease or the payments thereunder,
and will promptly discharge any such lien, charge or security
interest which arises, but shall not be required to pay or
discharge any such claim so long as the validity thereof
shall be contested in good faith and by appropriate legal
proceedings in any reasonable manner and the nonpayment
thereof does not, in the opinion of the Vendor, adversely

‘affect the security interest of the Vendor in or to the

Equipment or otherwise under this Agreement.. 'Any amounts

. paid. by the Vendor in discharge of liens, charges or: securlty‘

interests upon the Equlpment shall be secured by and under
thls Agreement. .

13.2. No Breach for Certain Liens. This covenant
will not be deemed breached by reason of liens for taxes,
assessments or governmental charges or levies, in each case
not due and delinquent, or undetermined or inchoate material-
men's, mechanics', workmen's, repairmen's or other like liens
arising in the ordinary course of business and, in each case,
not delinguent.

13.3. Article 13 Subject to Article 22 Except
in Certain Instances. The obligations of the Trustee under
this Article 13 are subject to the limitations contained in
Article 22 hereof; provided, however, that the Trustee will
pay or discharge any and all claims, liens, charges or
security interests claimed by any party from, through or
under the Trustee, and -.to the extent it has in the Trust
Estate or receives funds sufficient for such purpose from the
Owner, from, through or under the Owner, not arising out of
the transactions contemplated hereby or in other documents
mentioned herein (but including tax liens arising out of the
receipt of rentals and other payments under the Lease and
other proceeds from the Equipment), but the Trustee shall not
be required to pay or discharge any such claim, lien, charge
or security interest so long as the validity thereof shall be
contested in good faith and by appropriate legal proceedings
in any reasonable manner and the nonpayment thereof does not
adversely affect the security interest of the Vendor in or to
the Equipment or otherwise under this Agreement.

ARTICLE 14. INDEMNITIES AND WARRANTIES

l14.1. 1Indemnification. The Trustee shall pay, and
shall protect, indemnify and hold the Vendor and any assignee
hereof, and their respective successors, assigns, agents and
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servants ("Indemnified Persons"), harmless from and against
any and all Indemnified Matters (as defined in § 12 of the
Lease); except that the Trustee shall not be liable to any g
Builder in respect of any of the foregoing matters to the

extent liability in respect thereof arises from an act or

omission of such Builder or is covered by such Builder's patent
indemnification referred to in paragraph 14.4 hereof. In

case any action, suit or proceeding is brought against any
Indemnified Person in connection with any Indemnified Matter,

the Trustee may and, upon such Indemnified Person's request,

will at the Trustee's expense resist and defend such action,

suit or proceeding, or cause the same to be resisted or

defended by counsel selected by the Trustee and approved by
such Indemnified Person and, in the event of any failure by
the Trustee to do so, the Trustee shall,pay all costs and
expenses (including without limitatiog/%ttorneys‘ fees and
expenses) incurred by such Indemnified Person in connection
with such action, suit or proceeding. In the event the Trus-

. tee is required to make any payment under this Article 14,

the Trustee shall pay such Indemnified Person an amount
which, after deduction of all taxes required to be paid by
such Indemnified Person in respect of the receipt thereof
under the laws of the United States or of any political
subdivision thereof (after giving credit for any savings

in respect of any such taxes by reason of deductions, credits
or allowances in respect of the payment of the expense
indemnified against, and of any other such taxes as deter-
mined in the sole discretion of the Indemnified Person),
shall be equal to the amount of such payment. The Vendor and
the Trustee agree to give each other promptly upon obtaining
knowledge thereof written notice of any claim or liability
hereby indemnified against. Upon the payment in full of any
indemnities as contained in this Article 14 by the Trustee,
and provided that no event of default set forth in paragraph .
16.1 hereof (or other event which with lapse of time or

notice or both would constitute such an event of default)
shall have occurred and be continuing, it shall be subrogated
to any right of such Indemnified Person in respect of such
Indemnified Matter. Any payments received by such Indemnified
Person from any person (other than the Trustee) as a result

of any Indemnified Matter with respect to which such Indemni-
fied Person has been indemnified by the Lessee pursuant to

the Lease shall be paid over to the Trustee to the extent
necessary to reimburse the Trustee for indemnification
payments previously made in respect of such Indemnified
Matter.

L]
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14.2. Surv1val No Subrogatlon. The indemnities
contained in this Article 14 shall survive the expiration or
termination of this Agreement with respect to all events,
facts, conditions or other circumstances occurring or exist—
ing prior to such expiration or termination and are expressly
made for the benefit of, and shall be enforceable by, any
Indemnified Person. None of the indemnities in this Article
14 shall be deemed to create any rights of subrogation in any
insurer or third party against the Trustee therefor, from or
under any Indemnified Person, ‘whether because of any claim

“'paid or defense prov1ded for the beneflt thereof or otherw1se.'

14.3. Trustee Not Released If Equlpment Damaged
or Lost. The Trustee will bear the responsibility for, and
risk of, and shall not be released from its obligations
hereunder in the event of, any damage to or the destruction
or loss of any unit of or all the Equipment.

14.4. Warranties of Each Builder; Patent Indemni-
ties. The agreement of the parties relating to each Builder's
warranties of material and workmanship and the agreement of
the parties relating to patent indemnification are set forth
in Items 3 and 4 of Annex A hereto. Each Builder represents
and warrants that, at the time of delivery and acceptance of
each unit of its Equipment under this Agreement, such Builder
will have good and marketable title to such Unit, free and
clear of all claims, liens, security interests and other
gncumbrances of any nature except only the rights created by
this Agreement, the CSA Assignment and the Lease.

ARTICLE 15. ASSIGNMENTS

15.1. Assignment by Trustee. Except as provided
in Article VII of the Trust Agreement, the Trustee will not
(a) except as provided in Article 12 hereof, transfer the
right to posse551on of any unit of the Equlpment or (b) sell,
assign «

gfqa+pmeﬁt—te—the-Leeeee), transfer or otherw1se dlspose of

its rights under this Agreement.

15.2. Assignment by Vendor. Any of the rights,
benefits and advantages of the Vendor under this Agreement,
including the right to receive the payments herein provided
to be made by the Trustee, may be assigned by the Vendor and
reassigned by any assignee at any time or from time to time.
No such assignment shall subject any assignee to, or relieve
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any Builder from, any of the obligations of such Builder to

construct and deliver the Equipment in accordance herewith or

to respond to its warranties and indemnities referred to in
Article 14 hereof, or relieve the Trustee of its obligations P
to such Builder contained in Articles 2, 3, 4, 6 and 14 '
hereof, Annex A hereto and this Article 15, or any other
obligation which, according to its terms or context, is : .
intended to survive an assignment.

15.3. Notice of Assignment by Vendor. Upon any
such assignment, either tle assignor or the assignee shall
dgive written notice to the Trustee, together with a counter-
part or copy of such assignment, stating the identity and
post office address of the assignee, and such assignee shall,
by virtue of such assignment, acquire all the assignor's
right, title and interest in and to the Equipment and this
Agreement, or in and to a portion thereof, as the case may
be, subject only to such reservations as may be contained in
such assignment. From and after the receipt by the Trustee
of the notification of any such assignment, all payments
thereafter to be made by the Trustee under this Agreement
shall, to the extent so assigned, be made to the assignee in
such manner as it may direct.

15.4. No Setoff Against Indebtedness. The
"Trustee expressly represents, for the purpose of assur-
ance to any person, firm or corporation considering the
acquisition of this Agreement or of all or any of the rights
of the Vendor hereunder, and for the purpose of inducing such
acquisition, that the rights of the assignee to the entire
unpaid Purchase Price of the Equipment or such part thereof
as may be assigned together with interest thereon, as well as
any other rights hereunder which may be so assigned, shall
not be subject to any defense, setoff, counterclaim or
recoupment whatsoever by the Trustee arising out of any
breach of any obligation of any Builder with respect to the
Equipment or the manufacture, construction, delivery or
warranty thereof, or with respect to any indemnity herein 3
contained, nor subject to any defense, setoff, counterclaim
or recoupment whatsoever arising by reason of any other
indebtedness or liability at any time owing to the Trustee by
the Builder. Any and all such obligations, howsoever arising,
shall be and remain enforceable by the Trustee against and
nnly against the Builders.
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ARTICLE 16. DEFAULTS

16.1. Events 6f Default; Termination of Lease;

Declaration of Default; Acceleration. In the event that any

one or more of the following events of default shall occur
and be cont1nu1ng, to w1t-

(a) the Trustee shall fail to pay or.cause to be

- paid in full any sum payable by the Trustee when payment

thereof shall be due hereunder (irrespective of the

'_iprov151ons of Article 4 or 22 hereof or any other -

provision of this Agreement limiting the liability of
the Trustee) and such default shall continue for seven
days after the date such payment is due and payable; or

(b) the Trustee or the Lessee shall, for more than
30 days after the earlier of the date on which the Vendor
shall have demanded in writing performance thereof or
the Trustee or the Lessee shall have received actual
knowledge (which, in the case of the Trustee shall

.mean actual knowledge of an officer or an employee in

the Trustee's Corporate Trust Department) of such
default, fail or refuse to comply with any other
provision of this Agreement (irrespective of the
provisions of Article. 4 or 22 hereof or any other
provision of this Agreement limiting the liability of
the Trustee), the Lease Assignment, the Consent or any
provision of the Participation Agreement made expressly

- for the benefit.- of the Vendor, on its part to be kept

and performed or to make provision satisfactory to the
Vendor for such compliance; or

(c) a.petition for reorganization under Title 11 of
the United States Code, as now constituted or as here-
after amended, shall be filed by or against the Lessee
and, unless such petition shall have been dismissed,
nullified, stayed or otherwise rendered ineffective (but
then only so long as such stay shall continue in force
or such ineffectiveness shall continue), all the obliga-
tions of the Lessee under the Lease and the Consent
shall not have been and shall not continue to have been
duly assumed in writing, pursuant to a court order or
decree, by a trustee or trustees appointed (whether or .
not subject to ratification) in such proceedings in such
manner that such obligations shall have the same status
as ‘expenses of administration and obligations incurred
by such trustee or trustees, within 60 days after such
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petition shall have been filed and otherwise in accor-

dance with the provisions of 11 U.S.C. § 1168, or any
successor provision, as the same may hereinafter be b
amended;

L]

(d) any proceeding other than referred to in (c)
above shall be commenced by or against the Trustee or
the Lessee for any relief which includes, or might
result in, any modification of the obligations of the
Trustee hereunder or the Lessee under the Lease or the
Consent under any bankruptcy or insolvency-laws, or-
laws relating to the relief of debtors, readjustment
of indebtedness, reorganizations, arrangements, compo-
sitions or extensions (other than a law which does not
permit any readjustment of the obligations of the
Trustee under this Agreement or the Lessee under the
Lease), and, unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall con-
tinue), all the obligations of the Trustee under this
Agreement or the Lessee under the Lease or the Consent
shall not have been and shall not continue to have
been duly assumed in writing, pursuant to a court order
or decree, by a trustee or trustees or receiver or ’
receivers appointed (whether or not subject to ratifi-
cation) for the Trustee or the Lessee, as the case
may be, or for their respective property in connection
with any such proceedings in such manner that such
obligations shall have the same status as expenses of
administration and obligations incurred by .such trustee
or trustees or receiver or receivers, within 60 days
after such proceedings shall have been commenced; or

"

(e) any Event of Default (as defined in the Lease)
shall have occurred and be continuing under the Lease
unless the Trustee shall have cured the corresponding
event of default hereunder within five days after
written notice to the Trustee of such event of default;
provided, however, that if more than four Events of
Default, or more than two consecutive Events of Default,
shall have occurred under clause A of § 13.1 of the
Lease, any such Event of Default shall be an event of
default hereunder whether or not the corresponding event
of default hereunder is cured;

@
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then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Trustee,
the Owner and the Lessee and upon compliance with any legal
requirements then in force and applicable to such action by
the Vendor, declare ("Declaration of Default") the entire
unpaid CSA Indebtedness, together with the interest thereon

then accrued and unpaid, immediately due and payable, without

further demand, and thereafter the aggregate of the unpaid
balance of the CSA Indebtedness and interest shall bear
interest from the date of such Declaration of Default at the

‘Penalty Rate to the extent legally enforceable. ' In addltlon,‘ 1>h

if the Trustee does not pay the entire unpaid CSA Indebted-

- ness, tdgether with the interest thereon accrued and unpaid

to the date of payment within30 days of such notice of
Declaration of Default, the Vendor may cause the term of the
Lease immediately upon such notice to terminate; provided,

however, that such termination shall not be in derogation of

or impair the rights of the Trustee or the Agent (under the
assignment thereof), as the case may be, to enforce compli-
ance by the Lessee with any of its covenants and agreements
under the Lease or to enforce any of its rights and remedies
under § 13 of the Lease (subject to the Agent's rights to
repossess and sell the Equipment as provided in this Agree-
ment), including the rights of the Trustee or the Agent
(under the assignment thereof), as the case may be, to sue
for and recover damages provided for in § 13 of the Lease
upon the occurrence of an Event of Default under the Lease.
Upon a Declaration of Default, subject to Article 4 hereof,
the Vendor shall be entitled to recover judgment for the
entire unpaid balance of the CSA Indebtedness so payable,
with interest as aforesaid, and to collect such judgment out
of any property of the Trustee, subject to the provisions

of Articles 4 and 22 hereof, wherever situated.

16.2. Waiver of Defaults. The Vendor may, at its
election, waive any such event of default and its conse-
quences and rescind and annul any Declaration of Default or
notice of termination of the Lease by notice to the Trustee
and the Lessee in writing to that effect, and thereupon
the respective rights of the parties shall be as they would
have been if no such event of default had occurred and no
Declaration of Default or notice of termination of the Lease
had been made or given., It is agreed that time is of the
essence of this Agreement and no such waiver, rescission or
annulment shall extend to or affect any other or subsequent
default or impair any rights or remedies consequent thereon.
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ARTICLE 17. REMEDIES

17.1. Vendor May Take Possession of Equipment.
Subject to the provisions of paragraph 16.1 hereof and the
Lessee's rights of possession, use and assignment under §§ 4
~and 15 of the Lease, at any time during the continuance of a
Declaration of Default, the Vendor may, and upon such further
notice, if any, as may be required for compliance with any
mandatory legal requirements then in force and applicable to
the action to be taken by the Vendor, take or cause to be
taken, by its agent or agents, immediate possession of the
Equipment, or one or more of the units thereof, without
‘liability to return to the Trustee any sums theretofore paid

"and free from all claims whatsoever, except as hereinafter in

this Article 17 expressly provided, and may remove the same
from possession and use of the Trustee, the Lessee or any
other person and for such purpose may enter upon the premises
of the Trustee or the Lessee or any other premises where the
Equipment may be located and may use and employ in connection
with such removal any supplies, services and aids and any
available trackage and other facilities or means of the
Trustee or the Lessee, subject to all mandatory regquirements
of due process of law.

17.2. Assembling of Equipment for Vendor. 1In case
the Vendor shall demand possession of the Equipment pursuant
to this Adreement and shall designate a reasonable point or
points for the delivery of the Eguipment to the Vendor, the
Trustee shall, at its own expense and risk:

(a) forthwith and in the usual manner (including,
but not by way of limitation, giving prompt telegraphic
and written notice to the Association of American Rail-
roads and all railroads to which any unit or units have
been interchanged or which may have possession thereof
to return the unit or units) and at the usual speed
place such units upon such storage tracks of the Lessee
as the Vendor reasonably may designate;

{b) cause such units to be stored on such tracks
without charge for insurance, rent or storage until all
such units of Equipment have been sold, leased or other-
wise disposed of by the Vendor; and

(c) transport the same to any place on the lines
of railroad operated by the Lessee or any of its
affiliates or to any connecting carrier for shipment,
all as directed by the Vendor.
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During any storage period, the Lessee has agreed pursuant to
§ 14.1 of the Lease, at its own cost and expense, to insure,
maintain and keep each such unit in good order and repair
and to permit the inspection of the Equipment by the Vendor,
the Vendor's representatives and prospective purchasers and
users. This agreement to deliver the Equipment and furnish
facilities as hereinbefore provided is of the essence of the
agreement between the parties, and the Trustee acknowledges
that upon application to any court of ‘'equity having juris-

_diction in the premises, the Vendor shall be entitled under

the Lease as assignee of the rights of the Trustee thereunder
to a decree against the Lessee requiring specific performance

hereof. The Trustee hereby waives any and all claims’ against
the Vendor and its agent or agents for damages of whatever

nature in connection with any retaking of any unit of the
Equipment in any reasonable manner,

17.3. Vendor May Dispose of or Retain Equipment.
At any time during the continuance of a Declaration of
Default, the Vendor (after retaking possession of the Equip-
ment as hereinbefore provided) may, at its election, retain
the Equipment in satisfaction of the entire CSA Indebtedness
and make such disposition thereof as the Vendor shall deem
fit. Written notice of the Vendor's election to retain the
Equipment shall be given to the Trustee, the Owner and the
Lessee by telegram or registered mail, addressed as provided
in § 21 of the Lease, and to any other persons to whom the
law may require notice, within 30 days after such Declaration
of Default. In the event that the Vendor should elect to
retain the Equipment and no objection is made thereto within
the 30~day period described in the second proviso below, all
the Trustee's rights in the Equipment shall thereupon termin-
ate and all payments made by the Trustee may be retained by
the Vendor as compensation for the use of the Equipment; pro-
vided, however, that if the Trustee, before the expiration of

the 30-day period described in the proviso below, should pay
or cause to be paid to the Vendor the total unpaid balance of
the CSA Indebtedness, together with interest thereon accrued
and unpaid and all other payments due under this Agreement as
well as expenses of removing and retaking possession of the
Equipment, then in such event absolute right to the possession
of, title to and property in the Equipment shall pass to and
vest in the Trustee; provided, further, that if the Trustee,
the Lessee or any other persons notified under the terms of
this paragraph object in writing to the Vendor within 30 days
from the receipt of notice of the Vendor's election to retain
the Equipment, then the Vendor may not so retain the Equipment,

C-25



but shall sell, lease or otherwise dispose of it or continue
to hold it pending sale, lease or other disposition as
hereinafter provided or as may otherwise be permitted by law.
If the Vendor shall not have given notice to retain as
hereinabove provided or notice of intention to dispose of the
Equipment in any other manner, it shall be deemed to have
elected to sell the Equipment in accordance with the provi-
sions of this Article 17.

. 17.4. Vendor May Sell Equipment; Trustee's Right
of Redemption. Subject to the provisions of paragraph 16.1
hereof and the Lessee's rights of possession, use and assign-
ment under §§ 4 and 15 of the Lease, at any time during the
continuance of a Declaration of Default, the Vendor, with or
without retaking possession thereof, at its election and upon
reasonable notice to the Trustee, the Owner, the Lessee and
any other persons to whom the law may require notice of the
time and place, may sell the Equipment, or one or more of the
units thereof, free from any and all claims of the Trustee,
the Lessee or any other party claiming from, through or under
the Trustee or the Lessee, at law or in equity, at public or
private sale and with or without advertisement as the Vendor
may determine; provided, however, that if, prior to such sale
and prior to the making of a contract for such sale, the
Trustee should tender full payment of the total unpaid
balance of the CSA Indebtedness, together with interest
thereon accrued and unpaid and all other payments due under
this Agreement as well as expenses of the Vendor in retaking
possession of, removing, storing, holding and preparing the
Equipment for, and otherwise arranging for, the sale and

the Vendor's reasonable attorneys' fees, then upon receipt

of such payment, expenses and fees by the Vendor, absolute
right to the possession of, title to and property in the
Equipment shall pass to and vest in the Trustee. The pro-
ceeds of such sale or other disposition, less any reasonable
attorneys' fees and any other expenses incurred by the Vendor
in retaking possession of, removing, storing, holding,
preparing for sale and selling or otherwise disposing of the
Equipment, shall be credited on the amount due to the Vendor
under the provisions of this Agreement.

17.5. Sale of Equipment by Vendo.. Any sale
hereunder may- be held or conducted at New York, New York,
at such time or times as the Vendor may specify (unless the
Vendor shall specify a different place or places, in which
case the sale shall be held at such place or places as the
Vendor may specify), in one lot and as an entirety or in
separate lots and without the necessity of gathering at the
place of sale the property to be sold, and in general in
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such manner as the Vendor may determine, so long as such

sale shall be in a commercially reasonable manner. The
Vendor, the Trustee or the Lessee may bid for and become the .
purchaser of the Equipment, or any unit thereof, so offered
for sale. The Trustee, the Owher and the Lessee shall be

given written'notice of such sale not less than 10 days prior

thereto, by telegram or registered mail addressed as provided

in § 21 of the Lease. 1In addHtlon, if such sale shall be a
prlvate sale (which shall be deemed to mean only a sale where

‘an advertisement for bids . has not been published in a news-

paper of general circulation or a sale where less than 40

of ferees have been solicited in writing to submit bids), it
shall be subject to the rights of the Lessee and the Trustee
to purchase or provide a purchaser, within 10 days after
notice of the proposed sale price, at the same price offered
by the intending purchaser or a better price. In the event
that the Vendor shall be the purchaser of the Equipment, it
shall not be accountable to the Trustee (except to the extent
of surplus money received as hereinafter provided in this
Article 17), and in payment of the purchase price therefor
the Vendor shall be entitled to have credited on account
thereof all or any part of sums due to the Vendor hereunder.

17.6. Effect of Remedies and Powers and Exercise

Thereof. Each and every power and remedy hereby specifically

given to the Vendor shall be in addition to every other power
and remedy hereby specifically given or now or hereafter
existing at law or in equity not inconsistent herewith, and
each and every power and remedy may be exercised from time

to time and simultaneously and as often and in such order

as may be deemed expedient by the Vendor. All such powers
and remedies shall be cumulative, and the exercise of one
shall not be deemed a waiver of the right to exercise any
other or others. No delay or omission of the Vendor in the
exercise of any such power or remedy and no renewal or exten-
sion of any payments due hereunder shall impair any such
power or remedy or shall be construed to be a waiver of any
default or an acquiescence therein. Any extension of time
for payment hereunder or other indulgence duly granted to

the Trustee shall not otherwise alter or affect the Vendor's
rights or the Trustee's obligations hereunder. The Vendor's
acceptance of any payment after it shall have become due
hereunder shall not be deemed to alter or affect the Trustee's
obligations or the Vendor's rights hereunder with respect to
any subsequent payments or default therein.
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17.7. Deficiencies. If, after applying all sums
of money realized by the Vendor under the remedies herein
provided, there shall remain any amount due to it under the
provisions of this Agreement, the Trustee shall, subject
to the limitations of paragraph 4.8 and Article 22 hereof,
pay the amount of such deficiency to the Vendor upon demand,
together with interest thereon from the date of K such demand
to the date of payment at the Penalty Rate, and, if the
Trustee shall fail to pay such deficiency, the Vendor may
bring suit therefor and shall, subject to the limitations
of paragraph 4.8 and Article 22 hereof, be entitled to
recover a judgment therefor against the Trustee. 1If, 'after’
.applying as aforesaid all sums realized by the Vendor, there
shall remain a surplus in the possession of the Vendor, such-
surplus shall be paid to the Trustee.

17.8. Expenses. The Trustee will pay all reason-
able fees, costs and expenses, including attorneys' fees,
incurred by the Vendor in enforcing its remedies under
the terms of this Agreement. In the event that the Vendor
shall bring any suit to enforce any of its rights hereunder
and shall be entitled to judgment, then in such suit the
Vendor may recover reasonable expenses, including reasonable
attorneys' fees, and the amount thereof shall be included
in such judgment.

17.9. Remedies Subject to Legal Requirements. The
foregoing provisions of this Article 17 are subject in all
respects to all mandatory legal requirements. at the time in
force and applicable thereto.

ARTICLE 18. APPLICABLE STATE LAWS

18.1. Conflicts with State Laws. Any provision
of this Agreement prohibited by any applicable law of any
jurisdiction shall as to such jurisdiction be ineffective,
without modifying the remaining provisions of this Agreement.
Where, however, the conflicting provisions of any such
applicable law may be waived, they are hereby waived by the
Trustee to the full extent permitted by law, it being the
intention of the parties hereto that this Agreement shall
be deemed to be a conditional sale and enforced as such.
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~ '18.2. .Waiver of Notices. Except as otherwise
provided in this Agreement, the Trustee, to the full extent
permitted by law, hereby waives all statutory or other legal
requirements for any notice of any kind, notice of intention
to take possession of or to sell or lease the Equipment, or

any one or more units thereof, and any other requirements as

to the time, place and terms of the sale or'lease‘thereof,
any other requirements with respect to the enforcement of
the Vendor's rights and any and all rights of redemption.

ARTICLE, 19. RECORDING B S

The Trustee will cause this Agreement, any assign-
ments hereof and any amendments or supplements hereto or
thereto to be filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. 11303(a) and deposited with the
Registrar General of Canada (notice of such deposit to be
forthwith thereafter given in The Canadian Gazette) pursuant
to Section 86 of the Railway Act of Canada; and the Trustee
will from time to time do and perform any other act and will
execute, acknowledge, deliver, file, register, deposit and
record any and all further instruments required by law or
reasonably requested by the Vendor for the purpose of proper
protection, to the satisfaction of counsel for the Vendor,
of its title to the Equipment and its rights under this
Agreement or for the purpose of carrying out the intention
of this Agreement; and the Trustee will promptly furnish to
the Vendor certificates or other evidence of such filing,
registering, depositing and recording satisfactory to the
Vendor.

ARTICLE 20. HEADINGS; EFFECT AND MODIFICATION OF AGREEMENT

20.1. Article and Paragraph Headings for Conveni-
ence Only. All article and paragraph headings are inserted

for convenience only and shall not affect any construction or
interpretation of this Agreement.

20.2. Effect and Modification of Agreement. Except
for the Participation Agreement, this Agreement, including the
Annexes hereto, exclusively and completely states the rights
of the Vendor and the Trustee with respect to the Equipment
and supersedes all other agreements, oral or written, with
respect to the Equipment. No variation or modification of
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this Agreement and no waiver of any of its provisions or con-
ditions shall be valid unless in writing and signed by duly
authorized representatives of the Vendor and the Trustee.

ARTICLE 21. NOTICE

Any notice hereunder to any of the parties desig-
nated below shall be deemed to be properly served if delivered
or mailed to it by first class mail, postage prepaid, at its
chief place of business at the following specified addresses:

(a) to the Trustee, at One Constitution Plaza,
Hartford, Connecticut 06115, attention of Corporate
Trust Department, with/a—eopy to the Owner at its
address set forth in Paragraph 13 of the Participation
Agreement,

(b) to each Builder, at the address specified in
Item 1 of Annex A hereto,

(¢) to any assignee of the Vendor, or of the
Trustee, at such address as may have been furnished in
writing to the Trustee, or the Vendor, as the case may
be, by such assignee,

or at such other address as may have been furnished in
writing by such party to the other parties to this Agree-
ment. '

ARTICLE 22. IMMUNITIES; SATISFACTION OF UNDERTAKINGS

22.1. No Recourse Against Certain Persons. No
recourse shall be had in respect of any obligation due
under this Agreement, or referred to herein, against any
incorporator, stockholder, director or officer, as such,
past, present or future, of the parties hereto or the
Owner, whether by virtue of any constitutional provision,
statute or rule of law, or by enforcement of any assessment
or penalty or otherwise, all such liability, whether at
common law, in equity, by any constitutional provision,
statute or otherwise, of such incorporators, stockholders,
directors or officers, as such, being forever released as
a condition of and as consideration for the execution of
this Agreement.

y
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_ 22.2. Satisfaction of Certain Covenants. The obli-

= = gations of the Trustee under paragraphs 7.1, 17.2, 17.7 and
17.8 and under Articles 6, 8, 9, 10, 11, 13, 14 and 19
hereof shall be deemed satisfied in full in all respects

- (except, in the case of Article 13 hereof, as set forth in
paragraph 13.3 thereof) by the Lessee's execution and deliv-
ery of the Lease. The Trustee shall not have any responsi-
bility for the Lessee's failure to perform such obligations;
but if the same shall not be performed, they shall constitute -
the basis for an event of default hereunder pursuant to
Article 16 hereof. No waiver or amendment of the Lessee's
undertakings under the Lease shall be effective unless joined
in by the Vendor; provided, however, that the Vendor shall
consent to any agreement in writing between the Lessee and
the Trustee increasing or decreasing the rentals or casualty
values payable pursuant to §§ 3 and 7 of the Lease so long as
the amounts payable thereunder are not reduced below those
necessary to satisfy the obligations of the Trustee hereunder,
such consent to be given by the Vendor within 30 days of
delivery of a copy of any such agreement to the Vendor.

22.3. No Personal Liability of Trustee. Anything
herein to the contrary notwithstanding, each and all of the
representations and agreements herein made on the part of the
financial institution acting.as Trustee are each and every
one of them made not as personal representations and agree-
ments by said financial institution or for the purpose of
binding said financial institution personally but are made
and intended for the purpose of binding only the Trust Estate
as such term is used in the Trust Agreement, and this Agree-
ment is executed and delivered by said financial institution
solely in the exercise of the powers conferred upon said
financial institution as trustee under the Trust Agreement;
and no personal liability or responsibility is assumed by
or shall at any time be asserted or enforceable against said
& financial institution hereunder (except as provided in

paragraph 13.3 hereof) on account of any representation or
agreement of the Trustee hereunder (except as provided in
paragraph 13.3 hereof), either expressed or implied, all

such personal liability, if any, being waived and released by
the Vendor and by all persons claiming by, through or under
the Vendor; provided, however, that the Vendor or any person
claiming by, through or under any of them, making claim
. hereunder, may look to said Trust Estate for satisfaction

of the same. Nothing contained in this paragraph 22.3 shall
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limit or impair the rights of the Vendor to take all actions
to enforce the rights and remedies provided for herein and
to bring suit and obtain a judgment against the Trustee
(provided that the Trustee in its fiduciary or individual
capacity shall not have any personal liability on any such
judgment and the satisfaction thereof shall be limited to
the Trust Estate, including any interest therein of the
Trustee or the Owner) or to foreclose the lien and security
interest created by this Agreement or otherwise realize upon
~the Trust Estate, including the right to proceed against the
Equipment or the Lessee under the Lease.

The Trustee agrees not to enter into any supplement
- or amendment of the Trust Agreement except as provided in
Section 8.01 thereof as in effect on the date of execution
and delivery hereof.

ARTICLE 23. LAW GOVERNING

This Agreement and all rights and obligations
hereunder shall be governed by the laws of the State of
Connecticut; provided, however, that the parties shall be
entitled to all rights conferred by 49 U.S.C. 11303, such
additional rights, if any, arising out of the filing, record-
ing or deposit hereof and of any assignment hereof as shall
be conferred by the laws of the several jurisdictions in
which this Agreement or any assignment hereof shall be filed,
recorded or deposited or in which any unit of Equipment shall
be located, and such rights, if any, arising out of the mark-
ing of Equipment.

ARTICLE 24. EXECUTION

This Agreement may be executed in any number of
counterparts, each of which so executed shall be deemed to be
an original, and such counterparts together shall constitute
but one and the same contract, which shall be sufficiently
evidenced by any such original counterpart. It shall not be
necessary that any counterpart be signed by all the parties
so long as any counterpart be signed by the Trustee and one
or more Builders. Each Builder and the Trustee shall be
bound hereunder notwithstanding the failure of any other
Builder to execute and deliver this Agreement or to perform its
obligations hereunder. Although this Agreement is dated, for
convenience, as of the date first set forth above, the actual
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"date or dates. of execution hereof by the parties hereto is or

are, respectively, the date or dates stated in the acknowledg-
ments hereto annexed. The rights and obligations under this
Agreement of each Builder are several in accordance with its
interest and not joint. Accordingly, whenever in this Agree-
ment a right is conferred or an obligation is imposed on a
Builder, such right shall be construed to accrue to or to be

‘enforceable against only the spe01f1c Builder furnishing the

units of Equipment giving rise to such right or obligation
and its successors and assigns. This Agreement shall be
effective when ‘executed countérparts hereof have been deliv-
ered to Cravath Swalne & Moore at: thelr offlces in New York,

‘New York.

IN WITNESS WHEREOF, the parties hereto have exe-
cuted or caused this instrument to be executed all as of
the date first above written.

THE CONNECTICUT BANK AND«TRUST
COMPANY, not in its 1nd1v1dual -
capacity, but solely. as Ttustee,

-

[Seal] by %// . ;:; L

—
Authbrlzed Offlcer/ . et AN
Attest A f( -

/ %A&M&%A

Authdfrized Officer

GREENVILLE STEEL CAR COMPANY,

[Corporate Seall by
Vice President
Attest:
THE MAXSON CORPORATION,
Title:
by
Vice President
[Corporate Seal]
Attest:
Title:
Cc-33
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STATE OF CONNECTICUT,)
} ss.:
CITY OF HARTFORD, )

g™
On this day of January 1982, before me

personally appearedfF. W. KAWAM ., to me personally known,
who, being by me duly sworn, says that he is an Authorized
Officer of THE CONNECTICUT BANK AND TRUST COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by

. authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

(ol Heg Y gttie

Notary Public

[Notarial Seall

"My Commission expires

R A
TAROL LEE SHATTUCK
NOTARY PUBLIC )
RY COMMISTINN EXPIRES MARCH 31, 198§
COMMONWEALTH OF PENNSYLVANIA,)

) ss;:

COUNTY OF MERCER, )
On this day of January 1982, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is a Vice
President of GREENVILLE STEEL CAR CORPORATION, that one

of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

[Notarial Seal]

My Commission expires



